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“Preservation Public
LEASE AGREEMENT

THIS LEASE AGREEM ENT ("LEASE AGREEMENT™), made and entered into this 1st day of
August, 2005 by and between Preservation Public LLC, whose address for purposes hareof s 18 Market
Square, Knoxville, TN 37802 (hereinafter referred to as "Lessar” or.*Landlord™); and Preservation Pub
Corp. dba Prasnrvation Pub, (herainaﬂer refarred o as "Leua:ae«a"l or °T ananl')

WITNESSETH:
1. DucﬁpﬂonofPremim

Lessor, In consideration of the covenants and agreemems to be parformed by Lesses; and upon the
terms and condillons herelnaftar stated; does hereby rent and lease unto Lesses, and Lesses does hereby
‘rent and lease from Lessor, that certain space (the "Demised.Prerises™ kncwn i as 28 Warket Square
Market Square, Knoxville, TN., 37$02 containing approximately 2400 rentable square feet of street levsl
space In a building situated in the Market Square located in downtown Knoxville, Knox County, TN 37902
(the "Building) on that tract of land more particularty described in "Exhibit: A” and *Exhibit A-1" attached
hereto and by this reference made a part hereof, with no easement for Erght or afr induded inthe Demisad
Premises, or belng granted hereundar

2. Temm

Lesseo takes. and: accepts from. Lessor the Demised Premises upon the térms and conditions herein
ountained and in their present condition and as suited for the use intended by Lesseb (for ataom of 10
. years), o have and to hold the same for a tem (the "Lease Tem") beginning on' August 1, 2005 (the
"Commencement Date”). The Lease shall end at midnight upon the last day of the 120th consecutive. .
calendar month thereafler the "Termination Date") uniess sooner terminated as herein providad: in the
event the Termination Date shall occur on 8 Saturday, Sunday or national holiday {he Lease Term shali be
extendedto rmdnlght ofthe next buslness day.

3 Poaseasion
Lesseo shall take possession on the 1% day of August 2005 or sooner if Lassor has completed its

. base building work &t the Premises.

4, Raiital

Lessee shall pay to Lessor as rent, in legal tender of the United Statas, in-advance on the first day of
every calendar month during the Ledse Term, without offset or deduction of any kind tothe amounts ~
" temized below per menth for each year. A prorated menthly instaliment, based on.a thirty-day month,
shall be paid In advance for any fraction of @ month if the Lease Temm shall begin on any day emept the
first day or shatl be termingted on any day except the last day of any month.Lesee shall have an option
to renew said premiges for a second 10 year term at-a base rent of $3240/ manth.

. Rent Shall be $2,700 for the

Year 1 Commencing A e
next 120 months.

THIS BASE RENTAL INCLUDES does net include PRORERTY TAXES, BUILDING INSURANCE utlities
or any other common area maintenance charges, all of which shall be the rasponsibility of Lessee.

Note: Lessee shall deposit the first months rent and a Security Deposit equal to the first months
rent upon exacution of the Lease Agreement.



5. Pawnents

All payments of rent, additional rerit and other payments to be made to Lessor sl'la!l be made ona
timely basis and shall be paysble to Lessar or as Lessor may otherwise designate by wrilten notice. Al such
. payments shall be mailed or delivered to Lessor's agent, 18 Market Square, Knoxville TN 37902
‘(check payable to Preservation Public LLC) or at such other place as Lessor may designate from time lo

tirma i writing. if malled, all payments shall be-mailed in sufficient time.and with adeqitate postage thereon
to be received in Lessor's account by no later thar the due date for such payment. Lessee agrees to pay {0
Lessor Fifty Dollars ($50.00) for each check presented to Lessor in payrnent of any obligation of Lessee
which is not paid by the bank on which it is drawn.

8, Lute changas

lf base rental payments are receéived laterthan the 5th of each month when dma,f Lesseo shall pay
Lessor a lale fee equal to $300 for each payment has not been received after.the 5™ of each month. Any
rental or,other amounts payable to Lessor undey this Lease Agreement shall also incur 2 menthly service
charge at-the rate of 18% per annum from and after the due date.for such payment; if not pald by the fifth
day of the moith for which such rent is due, or by the due date $pecified on any invoices from Lessor for
any other amounts payable hereunder. In no event shall the rato of inferest payable on any late payment
exceed the legal limits for such interesl enforceable under appﬁr:able law.

7. Use Rules -

The Demised Premises shall be used for Publmstaumnt and no other purposes and in accordance
with the Rules and Regulations attached hereto and made a part hereof and alf laws and ordinances
{federal, state, county, or municipal, induding, without Eimitation, environmental) as well as applicable orders
and mqutrements Lessee covenants and agrees ‘to abide by said Rules arid Regulations in al respects as
now $et forth and atiached herefo or as hereafter promulgated by Lessor. Lessor shall have the right at-all
times during the Lease Term to publish and promudgate and- ‘thereafter enforcs such rules and regulations or
changes in the existing Rules and Regulstions as it may reasondbly deem necessary in is sole discretion fo
protect the tenantability, safety, operation and welfare of the Bemzsad Premisas and of the Building or
buildings of whlch the Demised Premises are a part. . , - )

8. Repairs by Lessor

(a) Lessor shal! not ba mqunred to make any repairs or improvemeits to the Demised Frefhises
except structural repairs necessary for safety and tenantabiluy exclusive of all glass and al exteriordoors,
Lessee shall inake o alterations In, or additions to; the Demilsed Prerhises withiout first obtaining; in waiting,
Lessor's consent for such aftérations or additions: All such alterations or additions shall be at the sole cost
and expense of Lessee.and shiall become a parf of the Demised Premises and shall ba ihe property of
Lessor. Lessor shall delivéi-thie demised Premises in thie coridition descibied tinder EXHibit *B" -
Landiord's Work. “Landiord's Work® shall be sttached and become a part of this Lease Agreement.

9, Repairs by Lessee

(8) Lessee covenants and agrees that it will take guod care of the Desised Premises, its fixtures and
appurtenantces, and suffer no waste or injury thereto ard keep and maintain same in good and clean
condition.

(b) Lessee shall be llable for and shalt hold Lessor harmless in respect of: damagé or tnjury to Lessor,
Demised Premises, and pmperzy or persons of Lessor's other tenants, or anyone else, if due o wrongful a
orneglect of Lessee, or Lessee's agents, employees, licensees dr invitees. Lessee shall use best efforts to
at once repod, in writing or by verbal nolice to Lessor any defective or dangerous condition known to
Lessse and not otherwise kiown ta Lessor, and failure fo so report any defective of dangerous condition
kﬂOWﬂ to Lessee which should have been reporied to Lessor and could riét have baen known 1o Lessor
except by report from Lessee shall make Lessee rasponsxbla and lable for damages resulting from such
defectws condition.



0 Lessors Right of Entry ~— ©

Lessor shall @aiﬂ _duplli:étekéys to alf doors of the DemisedwFrEmises and Lessor and its agents,
employees and independent contractors shall have the right to enter the Demised Premises at reasonabie

-hours ta inspact and examine same, to make repalrs, additions, alterations, and improvements, to exhibit
- and card Demised "For Rent” or *For Sale” to prospective purchasers or tenants (provided that Lessor shal

not exhibit the Demised Premises to prospactive tenants except during the last 180 days of the Lease

Term) and to inspect the Demlsed Premises to ascertain that Lessee Is complying with all of its covenants
and obligations hereunder, alf without being liable:to Lessee in any manndr whatsoever for any damages

-arising therefrom, During such time as such work is being canied on in or about the Dsmised Premises, the
‘rent provided herain shall not abate, and Léssee waives any claim or cause of action against Lessor for

] i ;

damages by reason of Interuption of Lessee's business or loss of profits therefrom because of the -
prosecution of any such work or any part thereof. Natwithstanding afything to the contrary contalned in
Article 10 of this lease, If Lessee's.use at occupancy of the Demlised Premises. are substantially disrupted
by any repairs, additions; alteralions or improvements made by Léssor so that Lessee is unable to operate

ts Business therein for a pertod exceeding two consacutive business days, then Lessae shall thereafter bs .
entitled to an abatement of Base Rent until such work by Lessor Is completed.

11, Difaiilt

__{a) The following events shall be deemed to'be events of default by Lessea under this Lease
Agreement: {[) Lessae shall fail to pay any installment of Base Rent, additional rent.or any other charge or

‘@ssessment against Lessee pursuant to the termis hereof when due which fallure continues for five business

days after written notica thereof from Lessor 1o Lesses; (lj) Lessse shall fail to comply in every material

- respectwith any tenm, provision, covenant o wamanty made under this Lease Agresment by Lesses, other

than the payment of the Base Rent or additicrial rent'or any other charge orassessment payabla by

* Lesses, and shall not cure such failure within fifleen (15) days after notice thereof 1o Lassee or If such

fallure is not capable of belng cured within 15 days, commence effarts to cure within 15 days and pursue
such efforts diligently to completion; (il Lessee or any guarantor of the Lease Agreement shall become
Insolvent, or shall make a-transfer in fraud of creditors or shall make an assignment cther thana.collsteral
assigrment in a financing transaction for the benefit of creditors; (v) Lesses or any guarantor of this Lease
Agreement shall filé a pefition under any Section or Chapter of the' National Bankruptcy Code, as amended,
or under any similar law or statute ofthe United States or any State thereof, orthere shalf be filed against

the Lessee or any guarantor of this Lease Agreement.a petition in bankrupicy or Inslvency or a similar

proceading which is not dismissed within 60 days after Lessee receives notice thereaf, or Lessee or any

[guarantor shail be adjudged bankrupt orinsolvent in proceedings filed against Lesses or any such
“guarantor; (v} a naceiver or trustee shalf be appointed for the Demised Premises or for all or substantially &l

of the assets of Lessee or-of any guarantor of this Lease Agreement; (vi) Lessee shall abandon or vacate &l
or any portion of the Demised Premises or fall to take possession thereof as provided in this Leass
Agreement; or {vil) Lessee-shall do, or penmiit to be doné anything which creates a lien upon the Deinlsed
Premises which lien is not removed by payment or bond within 30 days after Lessee tecaives notice
thereof, '

(b) Upon the occurmence of any of the aforesald events of default, Lessor shall have the option to
pursue any one or more of the following remedies without any notice or demand whatsoever: (i) teminate
this Lease Agreement, Inwhich event Lessee shallimmediately surrender the Demised Premises to Lessor
and If Lessea falls to do 50, lessor may without prejudice ta any ather remedy which it may have for
possession or arrearage In rent, enter upon and teke ppssassion of the Demised Premises snd expel or
remove Lessee and any other parson who may be occupying sald Demised Premises or any part thereof,
by fores, if necessary, as permitted by Tennessee law without being fiable for prosecution or any clalm of

‘damages therefor; Lessee hereby agresing to pay to Lessor'on demand the amount of all Base Rent and

other charges accrued througti the date of termination; (i) enter.upon and take passession. of the Demised
Premises and expel or remove-Lessee and any other.person who may be occipying said Demised
Premises ar any pait thereof, by force, if necessary, as permitted by Tennesses faw, without being Jiable for

proseculion or any claim of damages theréof and, if Lessor so elects, re-let the Demised Premises on such

terms as Lessor may reasonably deem advisabie, without advertisernent, and by private negotiations

- provided that in such event Lessar shall use reasonable efforts to re-let the Demised Premises at then-

prevalling rental rates for comparable space in the Building, and receive thi rent therefor, Lessee hereby
agreeing to pay to Lessor the deficiency, if any, between all rent reserved hereunder and the total rental
applicable to the Lease Term hereof abiained by Lessor re-letting, and Lessee shall be fiable for Lessar's
expenses in restoring the Demised Premises and all costs Incident to such re-lstting; (iii) enter upon the



Demised Premises by force if necessary as pennrl:ted by Tennessaee taw, without being fable for
proseculion or any claim of damages therefor, and do whatever Lessea is obiigated to 4o under'the terms of
this Leass Agreement; and Lessee agreesto relmburse Lessor on demand for-any expenses including,
without limitation, reasonable attomey's faes which Lessor may incur in thus effecting compliance with
Lessee's obligations under this Lease Agreement: and Lessee further agrees that Lessor shall not be fiable
for any damages resulting to Lessee from such adtion, unless caused by negligence of Lessor.

{c) Pursult of any of the foregoing remedies shall not preciude pursuit of any other remedy herein

- provided-or any other remedy provided by law or at equity, nor:shall pursuit of any remedy henein constituts

an election of remedies thereby excluding the later election of an altemate remedy, or a forfeituse or waiver
of any Base Rent,-additional rent or other charges and assessments payable by Lessee and duslo Lessor
hereunder or of any damages acoruing to Lessor by reason of violation of any of the terrns, covenants,
warrgnties and provisions herein contained. No action taken by or onbehalf of Lessor shall be. constmed to
be an acceptance of a-surrender of this Lease Agreement. Forbearance by Lessor to enforcs one or more
of the remedies herein provided upon an event of default shall not ba deemed or consirued to constitute a
waiver of such default. in determining the amount of loss-or damage which Lessor may sixffer by reason of
terminiation of this'Ledse Agreement or the deficiancy arising, by raason of: any re-letting of the Demisad
Premises by Lessor as above pravided allowance shall be made for expense of repossession.

If Lesses shail vacate, abandan or fall o use the leased premises for a period In excess of 45 days for the
use for which it was Ieased Lessor may, at its option, exercise any arxt all of the remedies listed herein. No
such remedy herein uthefwise confemed upon or feserved to Lassor shall ba considersd exclusiva of any
vther remedy, but the same shall be cumulative and shall be In addition to svery other remedy given_

hereunder now or hereafter existing at law or In equity or by statute, &nd every power and remedy given: by

this lease to Lessor may be exarcised from time to time and as oﬂen as the occasion may arise oras may
be deeined expedient and/or proper.

12. Waiv‘er of Bmach

No walver of any breach of the covenants, warranties. agmements. provisions or conditions contsined
in this Lease Agreement shall be construed-as a walver of said Govenant, warranty, provision, agreement or
condifion or of any subseqient breach thereof, and if any breach shall oceur and afterwards be. comprised,
settled or adjusted, this Lease Agreement shall continue i in full force and effect as ifno breach had
occumad

13. Assignmant and Sublettmg

Lessee shall.not, subiease or assign this lease agreement without the prior written oonsent of Lawur.
which shall not be unreasonably withheld or delayed (Lesscr's:consenit wiil take-into account the identity,
business reputation, use, and net worth of the proposed assignee). Lesseé shall have the right to make &
collatersl assignment of its interest hereunder to & reputable financial institution, provided such institution
shall agree in a form satisfaciory to Lessor to assume all duties and obfigations of Lessee in the event that
such institution. shall exercise its right under ssaid collateral ass:gnmem Consentto one ormore such
transfers or subleases shall not destroy or waive this provision and alt subsequem transfers and subleases

_shall likewise be made only upon obtaining the prior written consent of Lessor, Notwithstanding anything to
. the contrary contalnied in Article 13 of this Lease, Lessaa shall be pemiltted, withaut the necessity of
. obtaining Lessor’s prior wiitten consent, to assign Lessee's interest hereunder to a parent, subsidiary or

sffiliated corporation of Lessee, provided Lessee shall remain liable hiereunder, orto assign Lessea's
interest hereunder to the surviving corporation of any merger provided said surviviilg corporation shali
assume all of Lessee’s obligations hereunder and shall-have a net worth not less than the networdh of
Lessee Immediately prior to the merger. If Lessor accepts an assignment of this Lease, Lessee shall be
refieved of any further tiability under the Lease,

14, Destruction

{a) If the Demised Pramises are partiafly or totally destroyed by fire or other casuatly insurable under
standard fire insurance policies with extended coverage endorsement s0-as to-bacoms patially or totally
un-tanartable, the same shall be repaired or rebuilt as speedily as praciical under the circumstances at the
expense of the Lessor, unless Lessor elects not to repair or rebuild as provided in Subparagraph (b) of this

Article 14.



(b) ifthie Demised Premises are {J) rendered fotally untenable by reason of an occurvence described

in Subparagraph (8) or (i) damaged or destroyed as a result of a risk which is not insured under standard

-fire insurance policies with extended coverage endorsement, or (iij) damaged or destroyed during the last
elghtesri (18) months ofthe Ledse Term or (iv) damaged to such an extent that the Dernised Bremises -
cannot be repaired or rebuilt within 90 days from the date of such occurence, or if the Building s damaged
in whote or in part (whether or not the Demised Rremises are damaged), to such an extent that the Building
cannot, in Lessor's judgement, be operated economically as an integral unit, then and in any such events
either party may at its option tenminate this Lease Agreement by ntice int writing to the other party within.
sixty (80) days after the date of such occumence: Unless either party gives such natice, this Lease
Agreement will remaln In full-force and efféct and Lessor shall repair such damage at its expense as
expeditiously as possible under the circumstances.’

- {6) If Lessor should efect o be obligated pursuant to Subparagraph (a) abovsto repair or rabuild
becauss of any damage or destruction, Lessor’s obligation shall be limited to the origina) Buiiding and any
other work or improvaments whick may have been originally performed of installed at Lossor's expense, If

. the cost of performing Lessor’s obligation exceeds the actusl proceeds of insurance paid or-payable to
 Lessor on account of such casualfy, either party may terminate this Lease Agreement unless Lesses, within
fifteen (15) days after demand therefor, deposits with Lessor a'sum of money sufficient to pay the difference:
between the cost of repair and the proceeds of the insurance available for such purpose, Lessee shall
replace all work and improvemnents not originally installed or performed by Lessor at its expense.

" {d) In no event shall eithér party be llable for any loss or damage sustained by the other party by
. reason of casualties mentioned hereinabave or any other accidental casuatty

15. Ramoval of Fixtures, Equnpment & Effem -

Lesses: .may upon the axplraﬂon or telmmahon of the Laase Term or any renewai theréof, remove alt
- personalty and equipment not attached to the Demised Premises which it has placed upen the: Demised
Premises, provided Lessee restores the Demised Premises to the condition immediately praceding the time
of installation thereof ressonable wear and tear excepted. If Lessee does not remove all such personalty
and equipment, then Lessor within ten (10) days after the expraﬁon of the Leasé Tenn, shall have the right
to notify Lessee ta remove any.or all such personalty and equipment and thereupon restore the Demlised
Premises to the condition immediately preceding the time of installation thereof reasonable wear and tear
excepted. if Lessee shallfail or refuse to remove all efiects, personally and. aquipment from the Damised
Premises upon the expiration or termination of this Lease Agreement for any cause whatsosver, Lessor
may, atits option, remove the samme in any manner that Lessor shall choose and store said effects,
equipment and personalty without llability for any loss or damaga thereto. Lessee shall pay Lessoron ,
demarnd any and ail expenses Incured by Lessor in such removat and storage, including, without limiation,
gourt costs, attomey's fees, and slorage charges. Lessor, at its option, may without nouoe, ‘'sell said effects,
aqulpment and persanalty or any part thereof at public or private sale and withoirt legal process for such
price as Lessor may obtaln and apply the proceeds of such sale to any amounts due under this Lease
- Agreement from Lessae to Lessor after first paying the expense incident to the removal, storage and sale of
said effects, equipment and rsonany Any proceeds remaining after payment of alf amounts due under
this Leasa Agreement and all expensas, including reasonable attomays fees, incidant to the removal,
storage and sale of such Stems shall be paid to.Lessee. The covenants and oondltions of this Article 15
shall survive any expiration or termination of this Lease Agreement. ,

16, Lessor's L.Ien

Lessor shall at all times have a valid fien upon all of the personal property of Lessee situated in the
Demisad Premises to secure payment of Base Rent, additional rent and other sums and charges due
hereunder from Lessee to Lessor ard to secure the performance by Lessee of each and all of the
covenants, warranties, agreements and conditions hereof. The fien herein granted may be foreclosed in the
manner and form provided by law for the foreclosure of security Instruments or chattel mortgages, or in any

othar mannes provided by law.
17, Utility Bills

Lessee shall pay all utllity bilis or pmrations of said bills including but not limited to water, sewer, gas,
* electricity, fuel, garbage, light, and heat bills for the Demisad Premises. If Lessee fails to pay any of said



tmlrty bxlIs, Landlond may pay the same and such paymant may be added to the rental of the premises next

‘dug 83 additienal rental.

18, TBKES” ax Eacalationﬂnsurancemommon Area Maint&nanoa

L i electric and gag and Lessee shall be responsible for paylng gl
of the utl ltles assuclated wﬂh the E’remlsw Tessee shall | pay for its pro-rata share of the [property taxes

~and bullding insurance costs assaciated with the. Premises: Lessee shall pay forits own liability insurance

in.an amount not léss than-$1,000,000 and shall name Lessor as.additional insured. Lesses.shall pay for
fts own |nsuranoe covering the contents of its Premises and shall name: Lessor as addmonal Insured.

19, Attomey's Fees and Arbitration

inthe event of Iﬂlgaﬂon commenced by eﬁhar Lessoror Lessa to enforce any obligation of the other
party hereunder, all reasonable aftomey's fees and expenses of tha prevaliing party in such litigation’ shall
be paid by the party agatnst whom an adverse final, non-appealable judgement is entered.

Any controversy or claim ansmg outof or relatmg to this agreement, or braach thereof, shall be-settled
by arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Assodiation,
and Judgement upon the award rendenad by the arbﬁrator{s) may ba entered in any court having junsdrcuon

thergof,
20, Tirie '
Time Is of the essence of this Laass Agreement and whenever a certain day is stated for payment or

performance of any obligation of Lessee, or Lessor, the same enters inta-and becames & part of the
cansideration hereof,

21 sumrdmamqn & Attamment

(8) Lessee aprees that this Lease Agreement shall be subordinate to any moﬂgage now or
hereafter encumbering the: Demised Premises or the Building or buildings of which the Deniised Premises
may be a part or any component thereof, and to all advances made or hereafiar to be made upon the
secumy thereof, The temms of this pmvlslon shall be self-operative and no further instrument of
subordination shall-be required by any mortgagee. Lessee, howsver, upon request of any party in Interest,
shall execute promptly such instrument or certificates as may be feasonably required to carry out the intent
hereof, whether said requirement is that of Lessor or any other party in Ininrest , Including, without limitation,
mortgages.

g if any mortgagea elects to have this Lease Agraement supanorto its mortgage and signifies its

. election In the instrument creating its lien or by separate recorded instrument, then this Lease Agreement

shall be superiorto such moitgage. The term "marigage” as used herein, Includes any. deed to secure deti,

.deed or trust or security deed and any other instrument creating a lien in connection with any other method
-of financing or refinancing. The tenn "mortgages® refers: to the holder of the Indebtedness secured. by 2

mortgage.

g(g) Within ten (10) days aﬂar request therefor by Lessor, Lessee agrees to execute and deliver to
Lessar in recordable farm an estoppel certificate.addressed to any mortgagee or assignee of Léssor's.
interest In or purchase of the Demised Premises or the Building or buildings of which the Derised Premises
may be a part or any part thereof, certifying (f such be the case) that this Lease Agreementls unmaodified
and is in full force and effect {and if there have been modifications; that the same-is in full force and effect
as madified and stating said modifications); that there are no- defenses or offsets against the enforcement
thereof or stating those claimed by Lessee; and stating the date fo which Base Rent, additional rent and
other charges have been paid. Such certificate:shall alsa Include such other Information as may reasonably
be required by such mortgages, proposed morlgagee, assignee, purchaser or Lessor.

(d) Inthe evant any proceedings are brought for the fareclosure of, or-inthe event of exercise of the
power of sale under, any morigage made by Lessor wvenng‘ the Demised Premises or the Building or
buildings of which the Demised Premises-are a part, or in the event of termination of any lease under which
Lessor may hold fitle, Lessee shall attorn fo the purchaser at foreciosure or under power of sale, orto tha
assignee or transferee of Lessor's interest or to the lessor of the Lessor upon stch [ease termination, as the
cése may be, and shall recognize such person as the Lessor under this Lease Agreement provided such
purchassr, assignee, transferee or ather parly in interest shall agree in a fonm reasonably acceptable to



!

Lessee not to disturb Lessee's tenancy hereunder. Lessee agrees that the insfifition 6f any suil, aclion of
other proceeding by any morigagee to realize on Lessar's interest in the Demised Premises or the Building
or buildings of which tha Demised Premises may be'a part pursuant to the powers granted to a morigagee.
under its mortgege, shall not by operation of law or. otherwise, result in the cancellation or termination of the
obligations of the: Lessee hereunder, Lessor and Lesses agree that notwithstanding that this Lease
Agresment is expressly subject and subordinate to any mortgages, any mortgages, its successors and
assigns, or other helder of 8 marigage orof & note secured thereby, may sell the Demised Premisas or the
Building or buildings of which the Demised Premises or the Building or bulldings of which the Damised
Premises are a part, in the manmer provided Inthe morigage and may, at the option of such mortgagee, its
successors and assigns, or other holder ofthe morigage or note secured thereby, make such sale of
Demised Premises or Bullding or bulldings of which the Demised Premises are a part subject to this Lease
Agreement. [n addition, Lessor and Lessee covenant and agrea that Lessor's fight to téansfer or assign -
Lessor's interest in and to the Demised Premises, or any part or parts thereof, shall be tinrestricted, and that
In thie event of any such fransfer or assignment by Lessor which includes the Demised Premises, Lessor's
obligation to Lessee hereurider shall ceass, Lessee looking only and solely to Lessor's assignee or
transferee for performance thareof, provided, that such assignaee or transferee assumas Lessor's obligations

hereunder and-agrees to be bound by the terms of this Lease.

22, No Estite . o L o
This Lease Agreement shall create the relationship of landlord and tenant only between Lossor and

" Lessée and no estate shall pass out of Lessor. Lessea shall have only a usufruct, ot subject to lien, levy

and sale and.not assignsble in whole or in'part by Lessee axcept as provided hereln. Lessor acknowledges
that Lessee's interest hereunder is not llenable and agrees that any assertod lien clalm therson shallnat - -
constituts an gvent of default hereunder, ‘

23. Cumulative Rights - o

All fights, powers and privileges confemed hareunder upon the parties hereto shall be cumulative to,
but not restrictive of, or in lieu of those conferred by law. _ '

24, Holding Over . .
If Lessee remains in possassion aﬂer:axpira'ﬂon of tenmination '_dr.tha Leasa Temm with or without

Lessor's written consent, Lessee shall become a tenantat:sufferance, and there shall be no renewal-of this
Lease Agreement by operation of law, During the pariod of any such holding over, all provisions of this -

Lease Agreement shall be-and rermain In effect except that the monthly rental shall be multiplied by 1.5x

(or 160%) the amount of rent-(ncluding any adjustments as provkied herelny payable foi'the last full
calendar month of the Lease Term including renewals or extensions. The inclusion ofthe preceding
senterice in this Lease Agreement shall not be construed as Lessor's consent for Lesses o hold over.

26, Surrender of Premises

Upon the expiration or other termination of this Lease Agreement Lessee shall quit and surrender fo
Lessor the Demised Premises, broom clean in the same condition as at the commencement of the original
Lease Term, reasonable wear and tear only.excepted, and Lessee shall remove all of its personalty from
the Damised Premises. Lessee's obligation to observe or perform this covenant shall survive the expiration
or cther termination of this Lease Agreement. .

26, Notices ,

~Allnotices required or penmitted to be given hereunder shall be In writing-and shall be deemed given,
whether actually recelved or not, on the third business day after such notics is deposited, postage prapald,
in the United States Mail, certified, return receipt requested, and addressed to Lessor orLessee at their
respactive address set forth hereinabaove or at such other address as either party shall have theretofore
givento-the other by notice as herein provided. If netice is given by hand delivery, notice shall be
deemed given on the day received. Landlord’s notice is outlined in the first paragraph of page 1,
Tenant's address shall be 18-20 Market Square, Knoxville, TN 37902, o )



“27. Damage of Thatt of Personal Property

All personal property brought into the’ Demised Premises by Lessee, or Lessee s employces or
business visitors, shall be at the risk of Lesses only, and Lessor shall not be liable far the theft thereof or
any damage thereto occasioned by any act of co-tenants, uowpants invitees or other users of ihe Buikding
or bulldings of which the Demised Premises may.be a part or any other person. Lessor shall not-at any-time
be liable for damage to any property in or upon the Demised Premiises, which results from gas, smoke,
water, ralr, ice or snow which issues or leaks from or-forms.upon any part of the Buliding or bulldings or -
which the Demised Premises may be a part, of from the pipes or plumbing work of the same, or from any -
other place whatsaever, unless such damage results from defects or conditions ar which Lessee has given
Lessor written natics and Lessor has fafled to- perfon'n Lessor's obligalmn {o comect same in a prompt and .
timely manzer.

" 28. Eminent Domain

(a) Iftitle to-any part of the Demisad Premises is taken for any pubic or quasi—pubbc use byvirtue
of the.exercise of the power of eminent domaln or private purchase in lisu thereof, or if title to so much of
the Building or bulldings of which the' Building may be a part is taken that a reasonable amount of
reconstruction thereof will not in Lessor's sole discretion result in the Demised Premises, or the Building or
such other buildings being a practical improvement and reasonably suitable for use for the-purpose for
which they are designed, then, in either event, this Lease Agreement shati terminate, at the oplion f -
Lessor, on the date that the condemning atthority actually takes possesslon:to the part so condermned or
purchased. Iftitle to the whole of the Deimised Prernises or such Building or. buildings s taken by eminent
domiain or private purchase in lieu thereof, then this Lease Agreemeant shall terminate as of the date
possession Is sotaken by the condemmning authority.

(t) .Ifthis Lease Agreement is torminated under the pmvisians of this A:ticIe 28, rent shall be
apportlonad and &djusted as of the date of termination. Lessee shall have no claim aualnSl Lessar (but
Lessor shall not prevent Lessee from having any clalms agairist the.condemning authority so long as
Lessee{ooks solely to the condemning authority for the resolution of such ¢laim) for the value of any
leasehiold estate orfor the value of the unexpired Lease Term. Hoviever, Lessee may claimany
unamortized costs of ieasehold improvements mada by Lessee (excluding those costs paid by the
oonstruclion allawance hereunder) and any relocation expenses recoverable under ‘appiicable law,

{(c) Ithereis a parial taking of the Demised Prefnises, the Building or such other bulldings and this
Lease Agreement is nat thereupon temminated under the: provisions of this Article 28, then this Lease
Agreement shalt remain in full force and effect, and Lessor shall, within a reasanable time thereafter, repair
and restore the remaining partlon of the Demised. Premises, should they be affected, to the extent ~

- necessary to rander the same tenantable, and shall repair or reconstruct the remaimng portion of the
Bullding to the extent necessary to makathe same a complete architectural unit; provided that such work

shall not exceed the scope of the work required to be done by Lessor In oﬁginally consinicling sich Bullding

or the Demised Premlses. Lessor shall also provide to Lessee an allowance not exceeding $25,000 towand

Lessae's costs of improvements for repalr or reconstruction of the remaining portion of the Demised
Premises; provided, however, Lessor shall not be required to expend more than the net proceeds of the
condemnation award which are pald to Lessor In complying with its obligations hereunder.

{d) - All compensation awarded or paid upon a totaf or partial taking of the Damised Fremises or the
Building or such other buildings shall belong to and be the property of Lessar without any participation by
Lessee (except as otherwise provided In subparagraph (b) herelnabove or as hereafter provided), Nothing
herein shall be construed to preciude Lesses from prosecuting any claim directly against the condemning
authority from loss of business, damage to, and cost of removal of, trade fixtures, fumiture and other
personal property belonging to Lessae; provided, however, that no such claim shall diminrsh or adversely
affect Lessor's award. -

~ (e) Afterany partial taking of the Demised Premises whtch does not resultin a terminatnon of this
Lease Agresmant the Base Rert (as escalated) for the remainder of the Lease Term shall be reduced by
the same percentage as the floor area of the space taken bears to the total floor area originally in the
Demised Premises, and any other charges provided for hereunder shall be equitably adjusled

‘Parties

The term "Lessot”, as used in this Lease Agreement, shall include Lessor and its assigns and
successors in title to the Demised Premises, The term "Lesseg" shall Include Lessee and its heirs, legal
representatives and successars, and shall also include Lessee's assignees and sublsssee, if this Lease



Agreermient shiall be vaildly assigned or the Demised Premises sublel farthe balanoe oﬂhe Leas ferm or "
any renswals or extensions thereof.

30. Lia‘bility of Lessee

Lessee hereby mdamnlﬁes Lessor from and agrees to hold Lessor hannless dgainst, any and all
. Tabliity, loss, cost, damage or expense arising from in;ury to Lessee or Lessee's servants or employaes or
.any other invitee or business visitor or person while in or upon the Demised Pramises unless same resufls
from the negligence or willful miscanduct of Lessor. Lessee hersby indemnifies Lessorand agrees to hold
Lessor hammiless from and agalinst all claims for damages to persons or property arising by reason of the
negligenca or willful misconduct of Lessee in the use-or occupancy. of the Demised Premises, including all-
aftorney's fees and utherexpenses Incumred by Lessor as a result thereof. Lessés hereby further
indemmifies Lessor and agrees to hold Lessar hammless in connection with damage orinjury to Lessar, the
Demised Premises, or property o7 persons of Lessor's other tenants.or any other party or parties, person or
~ persons, if due to wrongful act o neglect of Lesses, or any of its eniployees, servants, agents,
representatives or invitees, or otherwise occurring in connection with any.defauft of Lessee hereunder. Tha
provisions:of this Atticle 30 shall survive any telminatlon of this Lease Agreement

ki Relocation of the Premises

There shall be no relacation of the DBI‘I‘ﬂSGd Paamises unlass nthemsa afreed 10 bl" Lessor and
LBSSBG In writing. : .

32. Force Majeure

In the event of stiike, lockout, labor trouble, givil commoation, Act of Gocl or. any other cause beyond
either party's control (collectively "force majeurs") resulting In such party's inabllity or delay to supply the
services or perform the other obligations required hereunder, this Lease Agreement shall not terminate and
such performance shall be excused for a reasohable fime given the nature of the cause. Nothing contgined
herein shalf be construed to provide for an abatement of Basa Rent, addrtional rent or any other charge or
sum due and payable by Lassaa hereunder. ‘

83 Lassor's Liability

‘Lessor shall have no personal liability with respect to' any of the provisions of this Lease Agreement.
if Lessor is in default with respect to its obligations under this Leass Agreement, Lessee shall ook solely to
the equity of Lessor in and to the Bullding for satisfaction of Lessee's remedies, if any. itis expressly
understood and agreed that Lessor's liability under the tonms of this Lease Agreement shall in no event
exceed the amiount of its interest in-and to the Buliding. ‘Notwithstanding that Lessor may own or have
some otherinterest in any parking facility in the vicinity of the Buliding, the use of any such facilrly by
Lessee, provided under this Ledse Agreement, shall ndt be deemed to be an -appurtenance to the Demised
Prenuses and Lessor makes no remsentatlons orwarranﬁes with respect to said facilities or their
gvailability,

34. Security DepositiPrepaid Rent

AsS security for the faithful performance by Lessee throughout the Leass Term of all the termsand
donditfons of the Lease Agreement on the part of Lessee to be performed, Lessee has deposited with
Lessar the sum equal to the first month's rent as of the beginning of this lease. Such amount shall be
retumed to Lessee, without interest, on-the day set forth for the expiration of the Lease Tem, provided:
Lessee has fully and faithfully obsewed and performed ali of the terms, covenants, agreements, warranties,
and mndiEons hereof. Lessor shall have the rightto apply all or any part of said deposnt toward cure of any
default of Lessee. .

35 Submission of Lease

The submission of this L.ease Agreament for-examination does not constitute an offer to-lease and this
Lease Agreement shall be effective only upon gxecuﬂon hiereof by Lessor and Lessee.



36, Severability

If any clause or provision of the Lease Agreement is illegal, invalid or unenforceable under present of -
future laws, the remainder of the Lease Agreement shall not be affected thereby, and in ieu of each clause
or provision of this Lease Agreement which is illepal, invalid or unerforceable, there shall be added as a
part of this Lease Agreement a clause or provision as nearly |denﬁcal to the sald clause or promsiun as may
be legal, valid and snforceable.

37. ‘Gu‘aranty

The undersigned guarantors hereby jointly, saverally and irrevocably guarantep the payment of the
rent and all ather sums to be paid by Tenant under and pursuant to the Ledse (for aterm of & years), as
well as the proper performance by Tenant thereunder, and the undersigned jointly and severally promise to
pay all of Landlord’s expenses, including, but not imited to, reasonable attorrieys' fees, incurred in enforeing
any ob¥igations of Tenant under the Lease or Incurred-in enforcing the Lease or this guaranty. The
undersigned hereby agree that Landlord (withiout in any way limiting or. relieving the liability-of the
undersigned heraunder) may at any time to time, and in-reliance on this guaranty, without nofice to or
further consent from the undersigned, retain, obiain or release any collateral securing any of Tenant's
pbligations under the Lease, retain, obtain or refease any party primarily or.secondarily liable with respect to
any of Tenant's obligations undér the: Lease and extend, renaw or odify any of Tenant's obligations under
the Loase, regardiess of whether or not said extension, renewal or modification might be deemed to
increase the fisk of the undersigned hersunder. If Lessor accepts &n assignment of this Lease, Guarantor
shall be refieved of any further liability under the Lease. The undersigned expressly walve the:rightto .
require Landlord to take acion against Tenant as provided for In any existing Tennessee or Knox County
code, as amended, and-furtiter walve and renounce any and all homestead or exemption rights they or their
families may have under or by virtia of the constitution or laws of Tennesssee, any ather State or United
States, as against the liability hereby created.

38.. ‘Entire Agreement

This Leasa Agreement contalns the entire agreement of the paries and no representations,
inducements, promises or agreements oral or atherwise between the pardies not embodied herein shall be
of any force or effect. No fallure of either party to exercise any power given such party hersunder, or to
Insist upon strict compliance with any obligation hereunder, and no custom or practice of the parties at
variance with the terms hereof, shall constitute a waiver of either party's nght to dernand exaat compliance
withi thie terms higreol, '

-39, Obligation to Insure

On or before the r.‘.ornmencament Date and thereafter during the Lease Term orany renewals or
extensions thereof, on or before the first day of the first month of each Lease Year, Lm&a shafl deliver to
Lessor a ceitificate of a policy or renewal policy of public liability insurance insuring Léssor and Lessee, and
their officers, employees, agents and répresentatives against loss or damage arising from injury to parsons

ar property-occurdng within tha Demised Premises, which policy, or renewal policy, shall (a) providethatitis = -

noncancelliable without thirty (30) days prior written notice to Lessor, (b) have such fmits as may be
congistent with required insurance coverages in other similar retail lesses in downtown Knoxville,
{c) name Lessor as an additional insured; and (d) be accompanled by proof of payment of the premium
therefor. 'Lessor shall maintain casualty and pubiic liability insurance with such coverages and limils as
Lessor deems reasonable and appropriate. Lessee shall maintain satisfaciory praperty damage insurance
on it's own propety.

40. Headings

The use of headings herein is solely for the convenience of indexing the various paragraphs hereof
arxd shall in no event be wnsidered in construing or interpreﬁng any provision of this Lease Agreement,

1



AGENCY DISCLOSURE

41, Lessorand Lessee hereby acknowledge that there are no agents involved in this lease

- agreement-and that no real estata commlssmns shall be due to any real estate agents for this lease

agreement
42. Intentmnaﬂy Oimitted.

43, Dallvnry DatalCommencement Datemelays. Not withstanding anything to the oon!rary
contained in this Lease, if Landlord is unable to deliver the Premises with the tenant impravements (as
outlined In Exhibit “B™ attached hereto) "substantially complete by the Commencement Date, far any reason
other than delay caused by Lessee, the Commen¢ement Date shall be delayed by a period-equal to the
number of days of delay not cdused by Tenant and the Expiration Date, Extension Period dates, dates for
exercise of extension Options, and other dates spacified in this Lease that are based upen the ariginaf date
specified as the commencement Date shall be delayed by like period.

44, signage: All of Tenant's Signage (exceptfor signage located within the inside of Tenant's
Pmmls&s) shall conform to Knox County, City of Knoxville or other applicable codes and must be approved
by Landlord.. I Tenant places any signage within the exterior of the Premises or facade of the building in
which the Premises are logated, without Landiord S appmvat Landlord reserves the right to remove such
signage at Tanarrt's expense,

IN'WITNESS WHEREOF, the palﬂes have hereunto set thair hands and seals as of the day and year first -
above written.

"LESS " _ preservation Public, LLC,

‘By:
MW

| %&Mm
B:-is% U\W

Witness: 2"""“\_._)’ Vﬂ/

|
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Real Propcrty, located in District Four (4) of Knox County, Tennessee and
within the 6" Ward of the City of Knoxville, Tennessee, bemg located on
the East side of Market Square, and more pamcu]arly descnhéd as
follows:

BEGINNING at the center of a brick division wall between Eckle and
Gossett (former owners) at the pavement on said Market Square; thence
Easterly with said Gossett line about 120 feet to an ailey; thence Southerly
along said alley 20 feet 4 inches; thence Westerly along the center of the
wall of the present brick business house formerly belonging to Eckle about
120 feet to Market Square; thence Northerly 20 feet 4 inches to the
BEGINNING. Being known as 28 Market Square Mall. It bemg the true
meaning and intent to convey to the second parties to the center of each
wall on each side of said lot. ;
Recorded in Warranty Deed registered on August 28, 2002, as Instrument
Number 200208280017284, in the Register of Deeds Qffice for Knox
County, Tennessee, titled to Scott West and wife, Bernadette ‘West (28
Market Square)
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Preservation Pub

" Location 28 Market Square

Knoxville, Knox County, Tennessee

Properiy Type RestaurantlLounge

Zoning C-2/H-1

Land Area 2,365 square feet

Principal improvements A restaurantflounge building contalmng
4,600 square feet; builtin 1933 partially

renovated in 2003 and 2004.

Highest and Best Use As vacant - mixed retail and office uses
As improved - Current Use as a restaurant

. and a finished upper level fqr office or retail use.

Rental Revenue $2,700.00/month
1



